A"?ijssignee,

© CIS.1009.8.83/9.1.84B P N
. KARL B. MCMILLEN ——- 12/21/84 - M.,,J%Q-Q&v

~ MAR25 1385 - 3EM

L | mmsme comuzaoe coum

KARL B. McMILLEN, an 1nd1v1dual w1th an office and placejp

.;jof business located at 14600 South Hindry " Avenue,. Hawthorne,{A

California 90250, -('Assignor”) in consideration of One-. Dollar._’

-_($1,001»1awfu1 money:ofpthe;nnited StateS~,of " America and other

good'.and:valuable:conSideration,athe receipt7of!which.is hereby -

»acknowledged,. hereby' assigns, transfers and sets over unto C1s

. RAIL.. CDRPORAIION, a California corporation w1th an office and _f
place 'of bus;ness located Cat 909 Montgomery Street, : San

Francisco, California 94133, (Assignee') and unto Assignee's B

successors and assigns,% all of Ass;gnor s right, title. and o
interest 1n and to all payments due, or to become due,_.to{,n.“f

Assignor under ‘the User Lease (as defined 1n " the d'Agreement ofgaﬁlff

i"offeyenﬁdatejhereuitlwlbetween Assignor, as. lessor,:;andfff

.insurance‘: payments, termination payments,; loss - payments,¥r¢j-'

indemnities or otherwise, and any and all proceeds of the User o

Lease,' within the meaning of the Uniform CommerCial COde,f’”

together withi all of: the rights and remedies of the Assxgnor'-"

under the.User Lease to enforce, collect, receive and receipt for"
any*and alliof the fore901ng sums assigned- provzded, however,lmf
“that. this Assignment and all rights conveyed hereby are expresslyf”
made subject and subordinate to the Liens, as defined in the,.h

Agreement«.of -Lease,u and any other lien arisxng out of anyf
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as;ilessee) whether rent, late charges, damages,fég
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indebtedness permitted pursuant to Section 9.2 of the Agreement.

to Lease.

Assrgnor agrees that at any t1me and frcm time to trme,

upon.the written request of A381gnee, Assxgnor will promptly and

duly execute and dellver any and.all,such further instruments:

- and: documents as Assxgnee may reasonably 'reQuire in obtaining:f

~ the: full beneflts of this - As51gnment and of the rzghts and

. powerS'granted.hereln.

h Thrs Asszgnment may not be altered, mod1£1ed or amended

'7 except by a’ wrrtten amendment s;gned by the party adversely

' rnure to” the"benefrt“of, and shali be bzndlng and enforceablef;f5~f;“

'f upon. the respectrve successors, assxgns and transferees of theﬂni;

Thrs A331gnment shall be governed by, and‘ interpreted5
under} thet laws: of the State of Californla'.appiicablefutow
contracts made* and to be performed therern,v without 'giving

effect ‘to- the princrples of conflict of laws.

'5 This Assxgnment shall be acknowledged by the partles '

hereto and subsequently recorded w1th the  Interstate Commerce

. CExhibit'C-2

The»rrghts and oblxgatronsiof the parties hereto shallsigﬁ;a'



. ASSIGNOR: -

CIS 1009 8 83/9.1. 848
KARL B. MCMILLEN —— 12/21/84

Commlsslon pursuant to -Section: 11303 of Tltle 49 of the United
States Code as: soon ‘as’ reasonably possxble after the executlon of

thls AsSLgnment.

o ‘ Thxs . Assxgnment may be executed in . one 'or more{
counte:pa:ts, each of which shall be deemed an orzglnal, but all -
qf.whzch.together shall.constltute:one;andfthe'same agreement..

_ , IK“} WITNESS wunnzop, Ass:gnor has executed  this
Ass;gnment as~of thls 20th day of December, 1984..

*'RARL B’ McMILLEN,
- ran-individual

ACCEPT;_
Assxcnnz---. ”“?

o Exhibit €-3.
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QTY. - .. DESCRIPTION . " _  ROAD NUMBER
2 o Generali Motors: - Corporation, © 300r 301
o - Electromotive Division, Model _
e : - " GP38, 2000. horsepower, 4 axle
o 'dlesel electric locomotives.
10 __-General Motors Corporatlon, 211 212 213 214
Electromotive: Division, Model 215 216 217 218
: _ - - .GP40, 3000 horsepower; 4 axle 219 220
o diesel electric locomotives.. ‘ '
.|~ ASSET- VALUE: - "0 ©. $1,930, 435 | | - ‘
| EQUIPMENT LOCATION-:_-.. The ‘A locomot:.ves 'will be used by the
-’ . Missouri-Kansas-Texas: Railroad Company on
@) _- ,'_j;":__-:.ts 3000.- mile: route: . system in: Mlssourl,
,'?,,,‘.:'__Kansas; and Texas. - ,
“BANK: ""f:??f;Chemical Buslness Credlt Corporatlon
7_144 .months~ . S
' L E ‘-~1983 .
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AFFIDAVIT OF BURT ROSENMEYER

STATE OF CALIFORNIA } ss
COUNTY OF LOS ANGELES }

BURT ROSENMEYER, being duly sworn states as follows:

1. I am the President of CFS Planning Corporation, a
California corporation ("CFS"), and I am authorized to make this
Affidavit for and on its behalf. I know the following facts of
my own personal knowledge and could and would testify competently
thereto.

, 2. The copies of the Agreement of Lease, Assignment of

Lease, and Collateral Assignment, dated December 20, 1984,
attached hereto, and made a part hereof, are certified by the
undersigned to be true and correct copies of the originals of
each of the respective documents.

Burt Rosenmeyer, Pre51dent
CFS Planning Corporation

Sworn to before this 26th day of March, 1985.

;/?/224/

Notory Public

OFFICIAL SEAL
LV KALOF
NOTARY PUBLIC - CALIFCRNIA
LOS ANGELES COUNTY t,
My comm. expires APR 17, 1987
V‘vvvi
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AFFIDAVIT OF BURT ROSENMEYER

STATE OF CALIFORNIA } 88
COUNTY OF LOS ANGELES '}

BURT ROSENMEYER, being duly sworn states as follows:

l. I am the President of CFS Planning Corporation, a
California corporation ("CFS"), and I am authorized to make this
Affidavit for and on its behalf. I know the following facts of
mﬂ own personal knowledge and could and would testify competently
thereto.

2. The copies of the Agreement of Lease dated December
20, 1984, attached hereto, and made a part hereof, are certified
by the undersigned to be true and correct copies of the originals
of each of the respective documents.

Burt Rosenmeyer, Préesident
CFS Planning Corporation

Sworn to before this 26th day of March, 1985.

< 2 24/

Notory Public/
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OFFICIAL SEAL
A

L V KALOF
NOTARY PUBLIC ~ CALIFORNI
LCS ANGELES COUNTY i
My comm. expires APR 17, 1987 I
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AFFIDAVIT OF BURT ROSENMEYER

STATE OF CALIFORNIA } ss
COUNTY OF LOS ANGELES }

BURT ROSENMEYER, being duly sworn states as follows:

l. I am the President of CFS Planning Corporation, a
California corporation ("CFS"), and I am authorized to make this
Affidavit for and on its behalf. I know the following facts of
my own personal knowledge and could and would testify competently
thereto.

2. The copies of the Assignment of Lease dated,
December 20, 1984, attached hereto, and made a part hereof, are
certified by the undersigned to be true and correct copies of the
originals of each of the respective documents.

=

7 Burt Rosenmeyer, Pregiderft
CFS Planning Corporation

Sworn to before this 26th day of March, 198S.

< 2 ud/

Notory Publié

OFFICIAL SEAL
L V KALOF
NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY- b
My comnt expires APR 17, 1987 1’[
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